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l, the undersigned, hereby suhscribe to, scknowledye end file the following Artitles of £, *
. -
L St -
Incorporatian, for the purpese of creating a corporstion under the Laws of the State of Fiarﬁésv;;‘ =

ARTICLE | - NAME

The name of this corporation is: NOCTURNAL ENTERTAINMENT, INC. , & Florida

carporation. .
ARTICLE - PURPOEE

This corporation is organized for the purpose of ransacting any and all lawiul business

for which a corporation may be incorporated under Chapter 607 Florida Statutes.
ARTICIE iff - CAPTAL STOCK

This corporation /s sutherized ta issue 700 shares of no par value common sTock,
which shall be designated as "Common Shares"'. All of said stock shalf be payable in cash,
property (real or personal) or Jabor or services in lieu thereof at the just valuation tw be fixed
by the Beard of Directors.

ARTICLE IV - VOTING

Except as otherwise provided by law, the entire voting power for the efection of
diractors and for all other ptiposes shall be vested sxclusively in the holders of the outstanding
Cammon Shares, with one vote to be gasr per share.

ARTICLE V - TERM OF EXISTENCE

This Corgoration shall have perpetual existence.

PREPARED BY:  Louie J. Terminelie, Esg.
TERIINELLO & TEAMINELLD, P.A
2700 5. VIL 27 Avenus
Miaryi, FL 38188
Teh (305] £08-6002
Floridy Gar Mo, 872547
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ARTICLE Vi - STATLS .
This corporation elects Sub-Chapter "S” STatus according to applicabie State and
Federal Laws and will Tile @ Farm 2553 with the lnternal Revenue Service.

ARTICLE ViIf - TERMS

This corporation shall comimence at the time of filing of these articlas and shall have
perpeiual existance.

ARTICLE VIli - PREEMPTIVE RIGHTS

Bvary shareholdar, upon the sale for cash of any new stock of this corporation of the
sarpe kind, class or serfes as that which he already holds, shalf heve the right to purchase his
oro rata shara thereof (as nsarly as may bo done without.issuance of fractional sharas) at the
pricas at which it is offered to others.

ARTICLE IX - PRINCIPAL OFFICE AND RESIDENT AGENT

The aodrass of the principal office end the inftfel street sddress, /n this state, of this

Corporation is: 80 NE, 1 1™ Street, Miami, FL 33132 , and the address of the initial registered
agent of this corporation is:
LOUIS J. TERMINELLC, ESQ,
TERMIMELLO & TERMINELLO, P.A.
2700 5.W. 37th Avenue
Kiarni, FL 227132
ARTICLE X0 - INITIAL INCORPQRATOR

The name and address of the initial incorporator who is signing these articles of this

corporation is as follows:

ﬂéﬂﬂﬂfl ADDRESS
Lowis J. Terminelfo 2700 8 W 27% Avenue

Miami, FL 33733
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ARTICLE XI - INITIAL OFFICERS

This corporatjon shall have at least four (4} directars inftjialfy with the exact number of
directors to be specified by the sharehofders from tirne to time unfess the sharcholders shalf
by a majority vare, detérmine that the corporstion be managed by the shareholders. The names
and post office address of the first officers and directors of this corporation, alf of whom shall
canstitute the first Beard of Directors, who shali hold office for the first year of its existence
or until their successors ara electad and gqualifiad, are as foflows:

FRESIDEN T/ANRECTOR:

CHRIS MINGILIND 50 NE 7T¥ Streer
Miami, FL 353732

COU NVICE-PRESIDENT/DIRECTOR

ROBERT J. VERBERG, I 80 NE. 1 7™ Siraet
Miami, £ 33132

SECRETARY/DIRECTOR

JOE VITALE 50 NE.1 1™ Strest

: Mriarni, FL 33132

CFO/TREASURER/DIRECTOR

GLENN KOFMAN 50 NE. 11" Strag?

Miami, FL 33132
Al of the said Directors and Officers are of fulf age and both are citizens of the United
Stares.

ARTICLE X - INDEVMINIFICA TION,

Every persan whe now is or hereafier shall be a Director or Officer of the corparation
shall be indemnified by the corporation against aif costs and axpensss (nefuding counsef fees]
hereafter regsonably Inctrred by or imposed upon him in conpection with, or resufting from,
any action, suit or proceedings of whatever neture, o which hie iz or shall be made g party by
reason of Bis being or having been a Director or Officer of the corporarion fwhether or not he
is a Director or Officer of the corporation at the tims he fs made @ party to such action, suit

or proceeding, or at the time such cost or sxpanse ie incutred by or imposed upon him) except
vo d _ E6T:3T Z2BBZ-ST-Abl




in refation to matiers as to which he shall be finaily adiudged i such action, suit or proceeding
w0 have beé‘n darelict in the performance of hie duties as such Director or Officer.  Ths righr
of indemnification herain provided shalf not be sxclusive of ather rights to which any such
person may riow or bereafter be entitied to as 2 matter of law.

ARTICLE X1 - DISCLOSURE

No contract or other fransaction betweean this corporation and any other corporation,
and no act of tfjs corporation shsif in no way be affected or invalidated by the fact that any
of the Directors of this corporation are pecuriarily or otherwise interested in, or are directors,
or officers uf, such corporation. Any director individually, or any firm of which any director
may ba a member, may be a party to, or may bhe pecunfarify or otharwise imerasted in, any
contragt or transaction of this corporalion, provided that the fact that he or such firm is 50
intarasted shall be disclosed ar shall have ﬁeen Enown to the Board of Directors or 8 majority
thereof. Any director OF This corporation who is aiso a director or officer of such corporation,
who Jt is sa interested may be counted in determining the existence of a quorum at any
megting of the Board of Directars of this corporation.

ARTICLE XIV - BY-LAWS

The Board of Diractors of this corporation may provide such By-Laws for the conduct
of the business of the corporation and the carrving out of its purposes as such Directors may
deern necessary from time to ime. Upon notice properiy given, the By-Laws miay be amended,
aiterad or rascinded by majority voile of ithe shareholdars present at any requiar or special
meeting called for that purpose, subject to any imitations set forth in the flaws of Florida
concerning corporate action that must be authorized or approved by members of the

COrporation.

ARTICLE XV - AVIENDVIENTS B
An amendrnant to these Articles of Incarporstion may be proposed by any sharehoider
of the corparation, but such amendment may be adopted only after receiving an affirmartive

vote of the majority of the shareholders.

s8°d B6T:9T ZBBE-ST-AU




ARTICLE XV - INDEBTEDMESS

The privare property of the stockholders shall nor be subject to the payment of the
Corporate debts to any exient whatsoever. The corparation shall have g first lien on the
shares of its stockholders and upon the dividends due them for any indebiedness of suchH
stockholders to the corporation.

IN WITNESS WHEREGF, the undersigned subseribar has We, executed, subsgribed
and acknowledged these Articles of Incamaoration on the _L{ day of May, 2002, for the
purposa of forming this, a Sub-Chaprer "S" corporation under the faves of the State of Florids.
Nama: Louis J. Terminelln

Addrags: 2700 8. W, 37 Avenue
Miami, FL 33733

Q/__,

Lowis J. Terminglic

STATE OF FLORIDA J
COUNTY OF MIAME-DADE J

PERSONALLY APPEARED BEFORE ME, and personally known 1o me, the undersighed
authority, duly aithorized to administer oathe and take acknowledgments, LOULS J,
FTERMINELLG, to me known to be the [ncorporator described in the foregaing Articles of
Incorporation, and he acknowledged the same and afrer being first dufy sworn, upon his oath,
deposes and says that it Is intended in good faith to carry out the purposes and obfocts sat

forth therain.

LOUIS J. TERMINELLO

SWORN TO AND SUBSCRIBED BEEFORE ME this / day of May, 2002.

NOTARY RPUBLIC, State of Flarida
atlargs

My Commission Expires:
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STATE OF FLORIDA
DEPARTAMENT OF THE SECRETARY OF STATE
CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DUOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, MAMING AGENT

UPON WHON PROCESS MAY BE SERVED

Louis J. Terminello, Esq.
TERMINELLO & TERMINEILG, PA.
2700 S.W. 37th Avenua
Miagmi, FL 32733

The fellawing Is submitted. in compliance
with Chaprer 48.091, Florids Statutes:

FIRST THATNOCTURNAL ENTERTAINNVIENT, INC. . desiving to organize or qualify under
the laws of the State of Florida, with its principal place of business at the County of
Miami-Dade, State of Florida, has named LOUIS J. TERMINELLO, ESQ., focared sr:
TERMINELLD & TERMINELLO, P.A.. ZT00 5.\W. 37th Avanue, Miarmi, FI. 23733, County of

Dade, Stare of Florida, as its agent o accapt service of process wWithin Flarida.

H

DATED: __‘g;y of May, 2002,

<

LOULS S TERMINELLD
Incorperator
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ACCEPTANCE QF REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE IX OF THESE ARTICLES OF
INCORPORATION, THE UNDERSIGNED AGREES TO ACT IN THIS CARACITY, AND FURTHER

AGREES TO COMPLY WITH THESE PROVISIONS OF ALl STATUTES RELATIVE TO THE

PROPER AND COMPLETE PERFORMANCE OF ITS DUTIES.
/S
DATED this _{ * day of May. 2002.
T

LOUIS J. TERMINELLC
Registared Agent

STATE OF FLORIDA }

COUNTY OF MIANI-DADE ) _j,{
[ HEREBY CERTIFY that on this, S;ay of May, 2002, personally appeared before me,

an officer duly authorized to administer osths and take scknowledgments, LOUIS J.

TERMINELLO, acknowladged to end before me that he signed and executed the foregoing
instrument as Incorporator of the Articles of Incorporavion of NOCTURNAL EN TERTAINVENT,

INGC., for The uses ano purposes therein stated.
I WITNESS WHEREOF, | have-hersunto ser my hand and affixed my official seal, at

Miami, Florids, the day and year last above writien.
'—-.‘
i~
NOTARY PUBLIC, State of Florida T3 = .
ar Large s ¥ E
o~ W
My Commission Expires M 9w =
_ =~ R
=T P
LAE Y i8]
§§£;= f? Py
-D_' — — "aa:g.';
= o

HOZLoO 3] a1

BZ:91 ZPBE-ST—Abld

' Wb KeHGETURMAL (RGP ENTERTAIMMENT) ZNING, VL, Tariisie b s wpd
88°'4d - . . .




